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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY  REMOVE  OR 
STRIKE  ANY  OF  THE  FOLLOWING  INFORMATION  FROM  THIS  INSTRUMENT  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S 
LICENSE  NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  20  day  of  June  .  2008,  between  Shotwell  &  Sons 
Inc,  Rodney  D.  Shotwell  President  whose  address  is  6209  Eden  Drive.  Haltom  City.  76117.  as  Lessor  and  XTO 
Energy  Inc.,  whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1.  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto 
(the  leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
revers.on,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas 
For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent 
elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous 
hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases  as  well 
as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased 
premises  shall  include  all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or 
accurate  description  of  the  leased  premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus 
was  originally  paid,  Lessee  shall  pay  additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this 
Lease  was  acquired.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross 
acres  specified  on  Exhibit  "A"  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein 
|  this  Lease  shall  be  for  a  term  of  Three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil 

or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands 
pooled  therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity; 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate 
part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party 
deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable 
purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its 
purchases  hereunder.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay 
shut-in  royalty  of  fifty  dollars  ($50.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and 
thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee;  provided,  however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations, 
or  if  production  is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no 
shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production. 
Notwithstanding  anything  to  the  contrary  herein,  it  is  expressly  understood  and  agreed  that  after  the  expiration  of  the 
primary  term,  Lessee  shall  not  have  the  right  to  continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a 
single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher 
of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the 
higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding 
anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee,  in  no  event  shall 
any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of  lifting, 
gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or  marketing, 
or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating  oil  or 
gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than  or 
less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  ( 1 0%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which  together  with  Lessee 

— • ten  Tent  IL0%)  of  the, outstanding  voting  interest  of  both  the  Lessee  and  ^JKS^ 

partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

4.      Payments    All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the 

rtZZ^?  5 Tn  SS  °r  t0  LT°r'S  CrCdit  at  SUCh  dep°sit0^  inStitUtion  as  Lessor  mW  P™ide  written  notice 
ot  trom  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

"dwhole^nn  Tl  *  ^"'^  ^"P*™"'  ^  LeM0C  ^  3  WeI1  Which  iS  inCapable  °f  P^ing  in  P^g  quantities  (a 
ne— H  t       PremiS6S  °r  ^  P°°led  thereWith'  °r  if  3,1  P^uction  (whether  or  not  in  paying  quantities) 

permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  6  or  the 

^verl^  80Vemm*n     au;hori^  then  [n  the  e™t  this  Uase  is  not  otherwise  being  maintained  in  force  it  shall 

welf  ort  oFZLn  m  C°mmenCeS  °Perati°nS  f°r  reWOrkin^  a"  existi"S  we»  or  for  drilling  an  additional 

mTndred  n  *n  H ™Se  °btam,nS  or  restoring  product.on  on  the  leased  premises  or  lands  pooled  therewith  within  one 
hundred  (180  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  and  (180)  days  after  such 
cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  no  otherwise  be  ng 
mamtamed  m  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations  reasonably  calculated  to 
ofcam  or  restore  product.on  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are 
P  osecuted  wth  no  cessation  of  more  than  ninety  (90)  consecutive  days,  and  if  any  such  operations  result™  the 

from  tt  l  a  °r  ^  °r  °\  ,  SUbSlf ,KeS  C°Vered  hereby'  38  long  thereafter  as  there  is  production  in  paying  quantities 
from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities 

^r^'     r  Shu,dr  '  *f  audditi°naI  WdIS  °n  the  IeaSed  premises  or  lands  pooled  ihe^T^S 

Z ^^^tn-  ""^  ^  ^  °r  Simi,ar  CirCUmStan °"  (a)  t0  deVe!°P  the  leased  premises  -  *  formations 
hen  capable  of  producmg  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the 

h,n  tPIem,SeS  uncomPei;sated  d™nage  *>y  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There 
shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  provided  herein. 

interLth^!^'ith^^hha,tl  ^      ^  bUt  °bligati°n  t0  P°°'  a"  or  an*  part  ^  Poises  or 

hv  thif  I  *  I T  °therJands  or  interests>  as  t0  a"y  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered 
by  his  lease  either  before  or  after  the  commencement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 
so  m  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  ex^ts  with 
respect  to  such  other  lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be 
mc  uded  m  any  unit  created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  by  such  pooling  for  an  oil 

no/ ^     h  hrZOntal  C07'eti0nu  ShaH  n0t  eXCeed  eigh*  <80>  acres  plus  a  ™™  acreage  tolerfnce  of  ten 
percent  (10/o),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
maximum  acreage  tolerance  often  percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  or 
honzontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any 
governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil  well"  and  "gas  well" 
shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so 
prescribed,  oil  well  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well" 
cZltJ   a       ^  'nit,a' gaS"0iI  rat!°  of  100>000  cubic       or  more  per  barrel,  based  on  24-hour  production  test 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing  equipment 
and  horizontal  completion"  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the 
reservoir  exceeds  the  vertica  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 
first product.on,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 
acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
insta2nces  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
ot  production,  m  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 
separate  tract  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises  the 
royalties  and  shut-m  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8.  Assignment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 
shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 


Zlh  n  1  £v  ,  f  °f  reduc,n1S,the  riShts  °r  enlarging  *e  obligations  of  Lessee  hereunder,  and  no  change  in 
ZhTnI  S  ^g  T     ^  Unt'' tHirty  (30)  ^  after  Lessee  has  been  filmished  *»  °riginal «  Rifled  or  duly 

rher^m^  f ,sfied  th,e  ratification  requirements  contained  in  Lessee's  usual  form  of  division  order.  Except  as 
f    r1"'  'f  Lesseeutransfers  its  Merest  hereunder  in  whole  or  in  part,  Lessee  shall  be  relieved  of  a^ 
ob hga  ions  thereafter  arising  w,th  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  uch 

tranced  InlTl  *  ¥  'T*  ^  "<*         ,he  ^  °f  LeSSee  with  ^  to  any  ht^fnot  so 

MtoZ L  L      ,   rt6rS  a  fU"     U1dlV'ded  in  a"  °r  any  P°rti0"  of  the  «w  covered  by  this  Lease,  the 

the  P  ■?  te(nderkshl!t-|n  ro>;alt,eS  hereUnder  Sha"  be  divided  ^en  Lesse«      the  transferee  in  proportion  to 

the  net  acreage  interest  in  this  Lease  then  held  by  each. 

recordahle^'^ff  LeS*e  may'  at  a"y  time  and  from  time  t0  time-  deliver  to  Lessor  in 

areatve ed  Z  Ai,  f«  T.T  ' 1**  ^  35 1°  3      °f  Undivided  intereSt  in  a"  or  ^  P°rtio»  °f  *e 

area  covered  by  th.s  Lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter 

ST  ^Te'sl^ohrT  S°,  re'eaSed-  UA  rdeaSeS  a"  °r  ^  iided  intereSt  ™  less  "  of  thfat 

th, Ttl      y'  .     .        Tu'0"  *°  Pay  °r  tender  Shut-in  royalties  shal1  >*  Proportionately  reduced  in  accordance  with 

halT  deSo  TZ         "1 1HrUfer-  In  ^  6Vent'  UP°n  ,em,inati0n  °f  this  ^  Lessee' ite  lessors  °r  assies, 
terns  of  ^  .eir  n  ^  ^  S"Ch  P°rti°n  °r  p0rti°nS  °f  this  Uase  which  h™  terminated  underlie 

™f  f  h  T""10"  °f  the  Primai7  tenn  of  this  Lease>  UP°"  ™e  expiration  of  any  extension  or 

teZl  L^  T*E  T'  ?  fftCr  CeSfti0"  °f  °pera,i0nS  35  pr°vided  herein,  whichever  occurs  last,  this  LeaT  shal 
oThetl  d       "g     y'"f  "f"  °1ne1hUndred  feet  (1°0,)  bel0W  ei*er  (1)  the  deepest  depth  drilled  in  any  well  drilled 
Idt  n       P    ,T  7  °n,landS  P00'ed  thereWith  °r  (2)  the  ^graphic  equivalent  of  the  base  of  the  deepest  formation 
the  delst°^— ° f r^'"8;'!  any  ™"  drilled  °»  *e  leased  premises  or  on  lands  pooled  therewith^whicheve  i 

LwX  th,^^ 'h  nW6Ver'  18  the"  enga8ed      0perationS  on  the  leased  Premises  or  on  lands  pooled 

tZ^S^        remam  ln  fU"  f°rCe  ^  eff6Ct  38  10  a"  depthS  S°       as  "o  -"ore  than  ninety  (90)  days  elapse 

10.    Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 

sK  hundred  feet  SwLT  T*  "  ^  T  "  C°ndUCt  ^  0perati°nS  ™  the  leased  Premis«  °^hin 
S^Jlundred_feet  (gOO  )  of  the  leased  premises.  Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided 

~b  e JffnT  T  °r  drilli"*™enced  from  a  surface  location  on  oLr  land/ Lessee  tha  i  make  all 

:Z7^ZV2™^  OT  ne,Shb°rhCK>d  ^  °r  th0r°UghfareS  ^  deVe,0pi"«  ^  ~>  a«y 

wells  Ihalf^tnt?156  'eVelS  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of 

Te  oil  td  P,  t  TT  t  m'Jr"mUm'  ta,kmg  mt0  considera,ion  ^ably  available  equipment  and  technology  in 
SLT  h  fh8f  nduS,,y',the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill 
sites  and  the  fact  Lessee  s  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electric-powered equ.pment  m  ,ts  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  meieirum  oy 

.  ,!2,  Regulatory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or 
implied  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking,  production  or 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary 
permits,  equipment  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather 
conditions,  war,  sabotage  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory 
market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  withm  Lessee  s  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 
interrupted.  J 

13.    Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought 
including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers, 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 
costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort 
contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environmental  hazards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related 
to  Lessee  s  failure  to  comply  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee  s  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 
invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 


estatein  J^T**  ^  ^  ^  "°  W™rBnly  °f  any  kind  with  resPect  to  tit,e  to  the  surface  or  mineral 

16.    Top  Leasing  Permitted,  There  shall  be  no  prohibition  or  limitation  on  top  leasing, 
all  o^SSjJSr  diSPUte  ariSi"8  ^ ^  Sha"  He T—  C°^>  T-> 

^A^^^i^^t^^r.prBm,ses  or  other  leases  in  the  vicinity' *  is  ^ that  ^  s»ch  °perati«^ 

conducted  at  a  surface  location  off  of  the  lease  prem.ses  or  off  of  lands  with  which  the  lease  premises  are  moled  in 
accordance  w.th  th,s  lease,  provided  that  such  operations  are  associated  with  a  directional  we  I  forZe  11^0?^  Mng 
ework.ng,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  snau  fo ^  pulsed of  ht 

any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

nort1ionSf£2Tr'  LeSSCe  iS  hSrfy  glVe" ,He  °p,i0n' '°  be  6Xercised  Prior  t0  ^  date  on  whi<*  *is  lease  or  any 
~  ?    n  eXP're  "l£*cor<W  with     *™  ^d  provisions  of  extending  this  lease  for  a  period  of  two  (  2  ) 

reared  V  ^  "     °"  of  *fcre««e1*f"  held  here»»d-  which  would  expire  unless  so  extended.  The  onf^tion 
lid  h  byLrSe^t0  exekrcise  such  °Ptlon  >*»8      P^^nt  to  Lessor  (or  for  Lessor's  credit  at  the  depository  bank 

conslt  fo  }  Tt'  SUC\TeS  T'ed  ""^  a"y  Change  °f  0W"ershiP  accordi"8 40  L^'s  "cord!  an  additional 
consideration  of  the  sum  of  Twenty -Five  Thousand.  Dollars  ($2M00.00)  per  net  mineral  acre  owned  by  the  party  entitled 
to  such  payment  at  such  tone  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a  portS,  o thf 
acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  w.th  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any Tth Zte 

enforce! 5??™* £  *  ^  ?  *  ^  °f  C°mpe,ent  jurisdictio"'  *  is  ^  *»  ^  "°  affect  the 
enforceabdity  of  any  other  provis.on  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 

determined  to  be  inval.d  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision "  tTsTcZ 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
whTh  h  n  Tt  f  ^  eXeuUted  in  °"e  °r  m°re  counterParts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
feminin,  T  ™I  ut         mstrument  siof^  and  P"™"  terms,  as  well  as  terms  stated  in  the  masculine, 

femmme  or  neuter  gender,  shall  be  read  to  include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of 


IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
TJT"  I  t  .'1?  f  eachusiS"at00,  a""  *e  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 

assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor 

LESS 


This  instrumem  was  acknowledged  before  me  on  the  20  day  of  June,  2008,  by  Rodney  D.  Shotwell,  as  The  Owner/President  of 
bnotwell  &  Sons  Inc  corporation,  on  behalf  of  said  corporation. 


Signature 


Seal: 


?l*-i^s,    mcl  AAR0N  SNVDE* 
Notary  Public,  State  of  Texas 
My  Commission  Expires 
Apt*  06,  2012 


Printed 
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Exhibit  A 


r!.1i<?    t*  more  or  le5?'  beiniLol7'  ^?rden c0f  Edeo'  an  Addition  to  tbe  City  Fort  Worth,  now  an  Addition  to  the  City  of  Haltom  Citv  Tarrant 
T£ai*-aCC™d,ng  t0  ^e       thereof  i"  Volume  388-A,  Page  101,  Plat  kecords,  Tarran t  Coinh Texas ^and^eino  the  same 

i^L™^  m  a^ar,raJnty  °led  J?ated  December  27'  1982>  "d  corded  in  Volume  7419,  ?^iv^Ri^r^U  c!^\m^Si 
amendments  thereof,  Including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights    KCturas'  mrram  C0UI1Iy>  lexas» »nd 

li?9ii*??%  Tre£r  lfs5,ot'LBSwLob  A1'  42' 43  *nd  44>  Garden  of  Eden  Addition  to  the  City  of  Fort  Worth,  Tarrant  Countv  Texas  according  to 

JuVjS  1979  '^^ilK^^i  RpeC°rdo8Ja^^OU^'  TTexaS'  »«d  beingthe  sal bands' described  ^ 

Sme°^  "  Conn*'  T««>  «*  *  hereof,  inching  streets, 

U78  acres,  more  or  less,  being  Lot  58  and  59A,  Garden  of  Eden,  an  addition  to  the  City  of  Fort  Worth,  now  in  the  Citv  of  Haltom  Citv  Tarrant 
amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any  riparian  rights.  ^ouniy,  lexas,  and 
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